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CMSEF Exhibit G-1
Certificate of Good Standing

Delaware ...

The First State

i, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "CLEAR MARKETS NORTH AMERICA, INC."
IS5 DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND
IS IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR
AS THE RECORDS OF THIS OFFICE SHOW, AS OF THE SIXTEENTH DAY OF
DECEMBER, A.D. 2013.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "CLEAR MARKETS
NORTH AMERICA, INC." WAS INCORPORATED ON THE TWENTY-SEVENTH DAY
OF SEPTEMBER, A.D. 1999.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.

NN SR

Jeffrey W Bullock, Secretary of State
3102613 8300 AUTHENTJCATION: 0982736

DATE: 12-16-13

131427095

You may verify this certificate online
at corp.delaware,gov/authver, sh
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Exhibit G-2
Certificate of Incorporation

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 09/27/1999
991404992 — 3102613

CERTIFICATE OF INCORPORATION
OF
DERIVATIVES NET, INC.

Pursuant to Section 102 of the General Corporation Law of Delaware, the

undersigned docs hereby submit this Certificate ofhcmpomnon forthapmposesof
forming & business corporation.

. L 'n)cnamaofﬁucutpormnnahallbammm
2. The address of the registered office of the corporation in the State of Deleware
is 1013 Ceatre Road, Wilmiagton, New Castie County, Delaware 198053ndthenamcof
mewﬂmdagwtlsCommﬂnSﬂvm&mny
Ihzmpmmmmmmmsgmudmmmmwlauﬁﬂ

act or mwfawmhcmpommmmyba omamzcdundexthnﬁ-eneral(!orpmamn
Law of Delaware. , ‘

4, TbomrpmnonshﬂlhmmhcntyhmFmMﬂhmshmsofCommm.

: Smckhmgaparvalucofsomlpa—shm

T Thenm:udmaﬂmg&ddrmofdwmpmatmﬂ Rnbc:t'l‘ylm' III,3110-
Edwards Mill Road, Suite 100, Ralﬂgh,NmthCrleaﬂﬁlz '

6. Thcmberofnirecmnoﬁhempaunmmaybeﬁxcdbymcﬁym
1. mwddwmdmemmmmemcmmaMpnmd

: jorrepealﬂleBylamofﬁucmporam

- 8. Ehcuonsofdh-mwbc.butshﬂlw:hcmqmmdtobo.bywumbanat

9. Nodncctatofthccapomdmshnﬂha\%pmcmlhabahwmmgoutufan
action whetker by or in the right of the corporation or otherwise for monetary damages
for breach of fiduciary duty as a director; provided, however, that the foregoing shall not
limit or elimingte the Hebility of ¢ diiccior (i) for any breach of the director’s duty of
layaltytothecmpomnonunt::tockholdm.(u‘)formwamumnsmtmmodfﬂﬂ:m'
which involve intentional misconduct or & knowing violation of law, (iii) under Section
174 of the General Corporation Law of Delawars or any successor provision, (iv) for any
transaction from whmhmhdnecturdmvedmxmmupcrmﬂbcmﬂt, or (v) acts or
omissions occurring priar to the date of the effectiveness of this provision.

Furthermore, notwiﬁmtanding the foregoing provision, in the event that the



Exhibit G-2
MSE Certificate of Incorporation

'GmmalCmpmannnLawofDehwammammdadorenaMdtopmmtfnrdmlmmuw
or climinasion of the personal liability of the director, the personal lisbility of the
commnnsdh-ccmnshﬂlbeummdmdmmmdmdmmﬂmmmbyme
apphoahlckw ;

This provision shall not affect amy provision permitted under the General
" Corporation Law of Delaware in the certificate of incorporation, Bylaws or contract or
resolution of the corporation indemnifying or agrecing to indemnify a director against
personal lishility. Any repeal or modification of this provision shall not adversely affect
any limitation hereunder on the personal liability of the director with respect to acts or
omunomoccmnngmmmhrepealarmodx&camn

_ INWTINESSWHEREOF dumdu‘mgmdhashmuntoscthxshmdandsmlthu .
the 27* day of September, 1999.

{44801



CMSEF Exhibit G-2
Certificate of Incorporation

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION

The corporation organized and existing under and by virtuc of thc General
Carporetion Lew of the State of Delaware does hereby certity:

FIRST: That at a meeting of the Board of Directors of

Blackbird North America, Inc,

tesolutions were duly adopted sctting forth a proposed amendment of the
Certificate of Incorporation of said corporation, declaring said amendment to
be advisable and calling a meeting of the stockholders of said corporation for
consideration thereof. The resolution setting forth the proposed amendment is

as follows;
RESOLVED, that the Certificate of Incorporation of this corporation be amended
by changing the Article thereof numbered " 1 " 50 that, as

amended, said Article shall be and read as follows:

The name of the corporation shall bo Clear Markets North America, Inc.

.

SECOND: That thercafter, pursuant to resolution of its Board of Directors, a
special meeting of the stockholders of said corporation was duly called and held
upon notice in accordance with Section 222 of the General Corporation Law of
the State of Delaware at which meeting the necessary number of shares as required
by statute were voted in favor of the amendment.

THIRD: That said amendment was duly adopted in accordance with the
provisions of Scotion 242 of the General Corporation Law of the State of
Declaware.

IN WITNESS WHEREOF, said corporation has caused this certificate to be
signed this 7n1 doyof Auzust  9gld7

.

&, “Actharized Gfficer
Title: President & Chicf Operating Officer

By

Name: Shawn A Dorsch

Print or Type

State of Delaware
Secreta of State
Division of Corperations
Delivered 04:46 FM 08/02/2013
FILED 04:47 PM 08/02/2013
SRV 130852103 - 3102613 FILE



Exhibit G-2
s Certificate of Incorparation

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 09/26/2000
001486585 — 3102613

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE QF INCORPORATION
OF
DERIVATIVES NET, INC,

DERIVATIVES NET, INC., organized and existing under and by virtue of the General
Corporation Law of the State of Delaware (the “Corporation”), does hereby certify as follows:

By written consent in liew of a meeting of the Board of Directors of the Cotporation,
pursuant to Section 141(f) of the General Corporation Law of the State of Delaware, a resoltion
was duly adopted, pursuant to Section 242 of the General Corporation Law of the State of
Delaware, setting forth an amendment to the Certificate of [ncorporation of the Corporation and
declering said amondment 10 be advisable. The holders of 2 majority of the issued and
outstanding shares of capital stack of the Corporation duly approved said proposed amendment

by wrilten cansent in accordance with Scctions 228 and 242 of the General Cormporation Law of
the State of Delaware. The resolution setting forth the amendment is as follows:

RESOLVED: That Article 1 of the Certificate of Incorporation of
the Corporation be and hereby is deleted and the following Article
1 is inseried in licy theveof:

1. The name of the corporation shall be Blackbird North
America, Inc.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment

to be signed on its behalf by Shawn A. Dorsch, its President and Chief Operating Officer, this
Q™ day of September, 2000.

DERIVATIVES NET, INC. /

hawn A, Do
President and Chicf Opernting Officer

HE&RMWITS |

i i o e S



Exhibit G-2
Certificate of Incorporation

CMSEF

State of Delaware

; . PAGE 1
Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO EEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "DERIVATIVES NET, INC.",
CHANGING ITS NAME FROM "DERIVATIVES NET, INC." TO "BLACEBIRD
NORTH RMERICA, IINC.“, FILED IN THIS OFFICE ON THE TWENTY-SIXTH
DAY OF SEPTEMBER, A.D. 2000, AT 9 O’CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

£ i

Fdward J. Freel, Secretary of State

3102613 8100 AUTHENTICATION: 0699779

001486595 DATE: 09-27-00
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Certificate of Incorporation

State of Delaware
Office of the Secretary of State PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS 2 TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "DERIVATIVES NET,

INC.", FILED INvTHIS AOFFICE ON 'I'HE TWENTY SEVENTH DAY OF

L :".'

s iy i L, &:'\

SEPTEMBER, A*‘ “iiség AT 9 o CLOCK A.M.
m‘i‘ﬁ

A FILED COPY',KOF THIS CERTIFICATE HAS BEEN: FORWARDED TO THE

..!. S Gk

NEW CASTLE COUNTY RECORDER OF - DEEDS. b Y ; '1-j.

Edward |. Freel, Secretary of State

3102613 8100 AUTHENTICATION: 99978929

I T e e e



CMSEF Exhibit G-3

FIRST AMENDED AND RESTATED BYLAWS

OF

CLEAR MARKETS NORTH AMERICA, INC.

CMSEF Bylaws CMSEF Exhibit G-3 Page |



CMSEF Exhibit G-3
FIRST AMENDED AND RESTATED BYLAWS

OF

CLEAR MARKETS NORTH AMERICA, INC.

ARTICLE 1

STOCKHOLDERS

1.1 Place of Meetings. All meetings of stockholders shall be held at such place as
may be designated from time to time by the Board of Directors, the Chairman of the Board or the
President or, if not so designated. at the principal office of the corporation. The Board of
Directors may, in its sole discretion, determine that a meeting shall not be held at any place, but
may instead be held solely by means of remote communication in a manner consistent with the
General Corporation Law of the State of Delaware.

1.2 Annual Meeting. Unless directors are elected by consent in lieu of an annual
meeting, the annual meeting of stockholders for the election of directors and for the transaction
of such other business as may properly be brought before the meeting shall be held on a date and
at a time designated by the Board of Directors, the Chairman of the Board or the President
(which date shall not be a legal holiday in the place where the meeting is to be held). If no
annual meeting is held in accordance with the foregoing provisions, a special meeting may be
held in lieu of the annual meeting, and any action taken at that special meeting shall have the
same effect as if it had been taken at the annual meeting, and in such case all references in these
Bylaws to the annual meeting of the stockholders shall be deemed to refer to such special
meeting.

1.3 Special Meetings. Special meetings of stockholders for any purpose or purposes
may be called at any time by the Board of Directors, the Chairman of the Board or the President.
but such special meetings may not be called by any other person or persons. Business transacted
at any special meeting of stockholders shall be limited to matters relating to the purpose or
purposes stated in the notice of meeting.

1.4 Notice of Meetings. Except as otherwise provided by law. notice of each meeting
of stockholders, whether annual or special, shall be given not less than 10 nor more than 60 days
before the date of the meeting to each stockholder entitled to vote at such meeting. Without
limiting the manner by which notice otherwise may be given to stockholders, any notice shall be
effective if given by a form of electronic transmission consented to (in a manner consistent with
the General Corporation Law of the State of Delaware) by the stockholder to whom the notice is
given. The notices of all meetings shall state the place, if any, date and time of the meeting and
the means of remote communications, if any. by which stockholders and proxyholders may be
deemed to be present in person and vote at such meeting. The notice of a special meeting shall
state, in addition. the purpose or purposes for which the meeting is called. If notice is given by

CMSEF Bylaws CMSEF Exhibit G-3 Page 1



CMSEF Exhibit G-3
mail, such notice shall be deemed given when deposited in the United States mail, postage
prepaid, directed to the stockholder at such stockholder’s address as it appears on the records of
the corporation. If notice is given by electronic transmission, such notice shall be deemed given
at the time specified in Section 232 of the General Corporation Law of the State of Delaware.

1.5  Voting List. The Secretary shall prepare, at least 10 days before every meeting of
stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in
alphabetical order, and showing the address of each stockholder and the number of shares
registered in the name of each stockholder. Such list shall be open to the examination of any
stockholder, for any purpose germane to the meeting for a period of at least 10 days prior to the
meeting: (i) on a reasonably accessible electronic network, provided that the information
required to gain access to such list is provided with the notice of the meeting, or (ii) during
ordinary business hours, at the principal place of business of the corporation. If the meeting is to
be held at a place. then the list shall be produced and kept at the time and place of the meeting
during the whole time thereof, and may be inspected by any stockholder who is present. If the
meeting is to be held solely by means of remote communication, then the list shall also be open
to the examination of any stockholder during the whole time of the meeting on a reasonably
accessible electronic network, and the information required to access such list shall be provided
with the notice of the meeting.

1.6 Quorum. Except as otherwise provided by law, the Certificate of Incorporation or
these Bylaws, the holders of a majority of the shares of the capital stock of the corporation issued
and outstanding and entitled to vote at the meeting, present in person, present by means of
remote communication in a manner, if any. authorized by the Board of Directors in its sole
discretion or represented by proxy, shall constitute a quorum for the transaction of business. A
quorum, once established at a meeting, shall not be broken by the withdrawal of enough votes to
leave less than a quorum.

1.7 Adjournments. Any meeting of stockholders may be adjourned from time to time
to any other time and to any other place at which a meeting of stockholders may be held under
these Bylaws by the stockholders present or represented at the meeting and entitled to vote,
although less than a quorum, or, if no stockholder is present, by any officer entitled to preside at
or to act as secretary of such meeting. It shall not be necessary to notify any stockholder of any
adjournment of less than 30 days if the time and place, if any, of the adjourned meeting, and the
means of remote communication, if any, by which stockholders and proxyholders may be
deemed to be present in person and vote at such adjourned meeting, are announced at the
meeting at which adjournment is taken, unless after the adjournment a new record date is fixed
for the adjourned meeting. At the adjourned meeting, the corporation may transact any business
which might have been transacted at the original meeting.

1.8 Voting and Proxies. Each stockholder shall have one vote for each share of stock
entitled to vote held of record by such stockholder and a proportionate vote for each fractional
share so held. unless otherwise provided by law or the Certificate of Incorporation. Each

CMSEF Bylaws CMSEF Exhibit G-3 Page 2



CMSEF Exhibit G-3
stockholder of record entitled to vote at a meeting of stockholders, or to express consent or
dissent to corporate action without a meeting, may vote or express such consent or dissent in
person (including by means of remote communications, if any, by which stockholders may be
deemed to be present in person and vote at such meeting) or may authorize another person or
persons to vote or act for such stockholder by a proxy executed or transmitted in a manner
permitted by the General Corporation Law of the State of Delaware by the stockholder or such
stockholder’s authorized agent and delivered (including by electronic transmission) to the
Secretary of the corporation. No such proxy shall be voted or acted upon after three years from
the date of its execution, unless the proxy expressly provides for a longer period.

1.9  Action at Meeting. When a quorum is present at any meeting, any matter other
than the election of directors to be voted upon by the stockholders at such meeting shall be
decided by the vote of the holders of shares of stock having a majority of the votes cast by the
holders of all of the shares of stock present or represented and voting on such matter (or if there
are two or more classes of stock entitled to vote as separate classes, then in the case of each such
class, the holders of a majority of the stock of that class present or represented and voting on
such matter), except when a different vote is required by law, the Certificate of Incorporation or
these ByLaws. When a quorum is present at any meeting, any election by stockholders of
directors shall be determined by a plurality of the votes cast on the election.

1.10  Conduct of Meetings.

(a) Chairman of Meeting. Meetings of stockholders shall be presided over by
the Chairman of the Board, if any, or in the Chairman’s absence by the Vice Chairman of the
Board, if any, or in the Vice Chairman’s absence by the President. or in the President’s absence
by a Vice President, or in the absence of all of the foregoing persons by a chairman designated
by the Board of Directors, or in the absence of such designation by a chairman chosen by vote of
the stockholders at the meeting. The Secretary shall act as secretary of the meeting, but in the
Secretary’s absence the chairman of the meeting may appoint any person to act as secretary of
the meeting.

(b) Rules. Regulations and Procedures. The Board of Directors of the
corporation may adopt by resolution such rules, regulations and procedures for the conduct of
any meeting of stockholders of the corporation as it shall deem appropriate including, without
limitation, such guidelines and procedures as it may deem appropriate regarding the participation
by means of remote communication of stockholders and proxyholders not physically present at a
meeting. Except to the extent inconsistent with such rules, regulations and procedures as
adopted by the Board of Directors, the chairman of any meeting of stockholders shall have the
right and authority to prescribe such rules, regulations and procedures and to do all such acts as,
in the judgment of such chairman, are appropriate for the proper conduct of the meeting. Such
rules, regulations or procedures, whether adopted by the Board of Directors or prescribed by the
chairman of the meeting. may include. without limitation, the following: (i) the establishment of
an agenda or order of business for the meeting: (ii) rules and procedures for maintaining order at

CMSEF Bylaws CMSEF Exhibit G-3 Page 3



CMSEF Exhibit G-3
the meeting and the safety of those present; (iii) limitations on attendance at or participation in
the meeting to stockholders of record of the corporation, their duly authorized and constituted
proxies or such other persons as shall be determined; (iv) restrictions on entry to the meeting
after the time fixed for the commencement thereof; and (v) limitations on the time allotted to
questions or comments by participants. Unless and to the extent determined by the Board of
Directors or the chairman of the meeting, meetings of stockholders shall not be required to be
held in accordance with the rules of parliamentary procedure.

1.11  Action without Meeting.

(a) Taking of Action by Consent. Any action required or permitted to be
taken at any annual or special meeting of stockholders of the corporation may be taken without a
meeting, without prior notice and without a vote, if a consent in writing, setting forth the action
so taken, is signed by the holders of outstanding stock having not less than the minimum number
of votes that would be necessary to authorize or take such action at a meeting at which all shares
entitled to vote on such action were present and voted. Except as otherwise provided by the
Certificate of Incorporation, stockholders may act by written consent to elect directors; provided,
however, that, if such consent is less than unanimous, such action by written consent may be in
lieu of holding an annual meeting only if all of the directorships to which directors could be
elected at an annual meeting held at the effective time of such action are vacant and are filled by
such action.

(b) Electronic Transmission of Consents. A telegram, cablegram or other
electronic transmission consenting to an action to be taken and transmitted by a stockholder or
proxyholder, or by a person or persons authorized to act for a stockholder or proxyholder, shall
be deemed to be written, signed and dated for the purposes of this section, provided that any such
telegram, cablegram or other electronic transmission sets forth or is delivered with information
from which the corporation can determine (A) that the telegram, cablegram or other electronic
transmission was transmitted by the stockholder or proxyholder or by a person or persons
authorized to act for the stockholder or proxyholder and (B) the date on which such stockholder
or proxyholder or authorized person or persons transmitted such telegram, cablegram or
electronic transmission. The date on which such telegram, cablegram or electronic transmission
1s transmitted shall be deemed to be the date on which such consent was signed. No consent
given by telegram, cablegram or other electronic transmission shall be deemed to have been
delivered until such consent is reproduced in paper form and until such paper form shall be
delivered to the corporation by delivery to its registered office in the State of Delaware, its
principal place of business or an officer or agent of the corporation having custody of the book in
which proceedings of meetings of stockholders are recorded. Delivery made to a corporation's
registered office shall be made by hand or by certified or registered mail, return receipt
requested. Notwithstanding the foregoing limitations on delivery, consents given by telegram,
cablegram or other electronic transmission may be otherwise delivered to the principal place of
business of the corporation or to an officer or agent of the corporation having custody of the
book in which proceedings of meetings of stockholders are recorded if, to the extent and in the

CMSEF Bylaws CMSEF Exhibit G-3 Page 4



CMSEF Exhibit G-3
manner provided by resolution of the Board of Directors. Any copy, facsimile or other reliable
reproduction of a consent in writing may be substituted or used in lieu of the original writing for
any and all purposes for which the original writing could be used, provided that such copy,
facsimile or other reproduction shall be a complete reproduction of the entire original writing.

(c) Notice of Taking of Corporate Action. Prompt notice of the taking of
corporate action without a meeting by less than unanimous written consent shall be given to
those stockholders who have not consented in writing and who, if the action had been taken at a
meeting. would have been entitled to notice of the meeting if the record date for such meeting
had been the date that written consents signed by a sufficient number of holders to take the
action were delivered to the corporation.

ARTICLE II

DIRECTORS

2.1 General Powers. The business and affairs of the corporation shall be managed by
or under the direction of a Board of Directors, who may exercise all of the powers of the
corporation except as otherwise provided by law, the Certificate of Incorporation or these
Bylaws.

2.2 Number; Election and Qualification. The number of directors which shall
constitute the whole Board of Directors shall be determined from time to time by resolution of
the stockholders or the Board of Directors, but in no event shall be less than two, nor more than
nine. The number of directors may be decreased at any time and from time to time either by the
stockholders or by a majority of the directors then in office, but only to eliminate vacancies
existing by reason of the death, resignation, removal or expiration of the term of one or more
directors, and the number of Directors can in no event be less than two. At all times, at least
35%of the directors shall be “Public Directors™ as such term is defined in the CMSEF Rulebook.
The directors shall be elected at the annual meeting of stockholders by such stockholders as have
the right to vote on such election. Directors need not be stockholders of the corporation.

2.3 Enlargement of the Board. The number of directors may be increased at any time
and from time to time by the stockholders or by a majority of the directors then in office.

2.4 Tenure. Each director shall hold office until the next annual meeting and until a
successor 1s elected and qualified, or until such director’s earlier death, resignation or removal.

2.5 Vacancies. Unless and until filled by the stockholders, any vacancy in the Board
of Directors, however occurring, including a vacancy resulting from an enlargement of the
Board, may be filled by vote of a majority of the directors then in office. although less than a
quorum, or by a sole remaining director. A director elected to fill a vacancy shall be elected for
the unexpired term of such director’s predecessor in office. and a director chosen to fill a
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position resulting from an increase in the number of directors shall hold office until the next
annual meeting of stockholders and until a successor is elected and qualified, or until such
director’s earlier death, resignation or removal.

2.6 Resignation. Any director may resign by delivering a resignation in writing or by
electronic transmission to the corporation at its principal office or to the Chairman of the Board,
the President or the Secretary. Such resignation shall be effective upon receipt unless it is
specified to be effective at some later time or upon the happening of some later event.

2.7 Regular Meetings. Regular meetings of the Board of Directors may be held
without notice at such time and place as shall be determined from time to time by the Board of
Directors; provided that any director who is absent when such a determination is made shall be
given notice of the determination. A regular meeting of the Board of Directors may be held
without notice immediately after and at the same place as the annual meeting of stockholders.

2.8  Special Meetings. Special meetings of the Board of Directors may be held at any
time and place designated in a call by the Chairman of the Board, the President, two or more
directors, or by one director in the event that there is only a single director in office.

2.9  Notice of Special Meetings. Notice of any special meeting of directors shall be
given to each director by the Secretary or by the officer or one of the directors calling the
meeting. Notice shall be duly given to each director (i) by giving notice to such director in
person or by telephone at least 24 hours in advance of the meeting, (ii) by sending a telegram,
telecopy or electronic mail, or delivering written notice by hand, to such director’s last known
business, home or electronic mail address at least 48 hours in advance of the meeting, or (iii) by
sending written notice. via first-class mail or reputable overnight courier, to such director’s last
known business or home address at least 72 hours in advance of the meeting. A notice or waiver
of notice of a meeting of the Board of Directors need not specify the purposes of the meeting.

2.10  Meetings by Conference Communications Equipment. Directors may participate
in meetings of the Board of Directors or any committee thereof by means of conference
telephone or other communications equipment by means of which all persons participating in the
meeting can hear each other, and participation by such means shall constitute presence in person
at such meeting.

2.11  Quorum. A majority of the directors at any time in office shall constitute a
quorum for the transaction of business. In the event one or more of the directors shall be
disqualified to vote at any meeting, then the required quorum shall be reduced by one for each
such director so disqualified. In no case, however, shall less than one-third of the number of
directors fixed pursuant to Section 2.2 of these Bylaws constitute a quorum. In the absence of a
quorum at any such meeting, a majority of the directors present may adjourn the meeting from
time to time without further notice other than announcement at the meeting, until a quorum shall
be present.

CMSEF Bylaws CMSEF Exhibit G-3 Page 6
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212 Action at Meeting. At any meeting of the Board of Directors at which a quorum
is present, the vote of a majority of those present shall be sufficient to take any action, unless a
different vote is specified by law, the Certificate of Incorporation or these Bylaws.

2.13  Action by Consent. Any action required or permitted to be taken at any meeting
of the Board of Directors or of any committee thereof may be taken without a meeting, if all
members of the Board or committee, as the case may be, consent to the action in writing or by
electronic transmission, and the written consents or electronic transmissions are filed with the
minutes of proceedings of the Board or committee.

2.14  Removal. Except as otherwise provided by the General Corporation Law of the
State of Delaware, any one or more or all of the directors may be removed, with or without
cause, by the holders of a majority of the shares then entitled to vote at an election of directors,
except that the directors elected by the holders of a particular class or series of stock may be
removed without cause only by vote of the holders of a majority of the outstanding shares of
such class or series.

2.15  Committees. The Board of Directors may designate one or more committees,
each committee to consist of one or more of the directors of the corporation. The Board may
designate one or more directors as alternate members of any committee, who may replace any
absent or disqualified member at any meeting of the committee. In the absence or
disqualification of a member of a committee, the member or members of the committee present
at any meeting and not disqualified from voting, whether or not such member or members
constitute a quorum, may unanimously appoint another member of the Board of Directors to act
at the meeting in the place of any such absent or disqualified member. Any such committee, to
the extent provided in the resolution of the Board of Directors and subject to the provisions of
law, shall have and may exercise all the powers and authority of the Board of Directors in the
management of the business and affairs of the corporation and may authorize the seal of the
corporation to be affixed to all papers which may require it. Each such committee shall keep
minutes and make such reports as the Board of Directors may from time to time request. Except
as the Board of Directors may otherwise determine, any committee may make rules for the
conduct of its business, but unless otherwise provided by the directors or in such rules, its
business shall be conducted as nearly as possible in the same manner as is provided in these
Bylaws for the Board of Directors.

2.16  Compensation of Directors. Directors may be paid such compensation for their
services and such reimbursement for expenses of attendance at meetings as the Board of
Directors may from time to time determine. No such payment shall preclude any director from
serving the corporation or any of its parent or subsidiary corporations in any other capacity and
receiving compensation for such service.
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ARTICLE III

OFFICERS

: 3 Titles. The officers of the corporation shall consist of a President, a Secretary, a
Treasurer and such other officers with such other titles as the Board of Directors may determine,
including a Chairman of the Board, a Vice Chairman of the Board, and one or more Vice
Presidents, Assistant Treasurers, and Assistant Secretaries. The Board of Directors may appoint
such other officers as it may deem appropriate.

3.2 Election. The President, Treasurer and Secretary shall be elected annually by the
Board of Directors at its first meeting following the annual meeting of stockholders. Other
officers may be appointed by the Board of Directors at such meeting or at any other meeting.

3.3 Qualification. No officer need be a stockholder. Any two or more offices may be
held by the same person.

3.4 Tenure. Except as otherwise provided by law, by the Certificate of Incorporation
or by these Bylaws, each officer shall hold office until such officer’s successor is elected and
qualified, unless a different term is specified in the resolution electing or appointing such officer,
or until such officer’s earlier death, resignation or removal.

3.5  Resignation and Removal. Any officer may resign by delivering a written
resignation to the corporation at its principal office or to the Chief Executive Officer or the
Secretary. Such resignation shall be effective upon receipt unless it is specified to be effective at
some later time or upon the happening of some later event.

Any officer may be removed at any time, with or without cause, by vote of a majority of
the entire number of directors then in office.

Except as the Board of Directors may otherwise determine, no officer who resigns or is
removed shall have any right to any compensation as an officer for any period following such
officer’s resignation or removal, or any right to damages on account of such removal, whether
such officer’s compensation be by the month or by the year or otherwise, unless such
compensation is expressly provided in a duly authorized written agreement with the corporation.

3.6 Vacancies. The Board of Directors may fill any vacancy occurring in any office
for any reason and may, in its discretion, leave unfilled for such period as it may determine any
offices other than those of President, Treasurer and Secretary. Each such successor shall hold
office for the unexpired term of such officer’s predecessor and until a successor is elected and
qualified. or until such officer’s earlier death, resignation or removal.

3.7 Chairman of the Board. The Board of Directors may appoint from its members a
Chairman of the Board. If the Board of Directors appoints a Chairman of the Board. such
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Chairman shall perform such duties and possess such powers as are assigned by the Board of
Directors and, if the Chairman of the Board is also designated as the corporation’s Chief
Executive Officer, shall have the powers and duties of the Chief Executive Officer prescribed in
Section 3.8 of these Bylaws. Unless otherwise provided by the Board of Directors, the Chairman
of the Board shall preside at all meetings of the Board of Directors and stockholders.

3.8 President; Chief Executive Officer. Unless the Board of Directors has designated
the Chairman of the Board or another person as the corporation’s Chief Executive Officer, the
President shall be the Chief Executive Officer of the corporation. The Chief Executive Ofticer
shall have general charge and supervision of the business of the Corporation subject to the
direction of the Board of Directors. The President shall perform such other duties and shall have
such other powers as the Board of Directors and the Chief Executive Officer (if the Chairman of
the Board or another person is serving in such position) may from time to time prescribe.

3.9  Vice Presidents. Any Vice President shall perform such duties and possess such
powers as the Board of Directors or the Chief Executive Officer may from time to time
prescribe. In the event of the absence, inability or refusal to act of the Chiet Executive Officer or
the President (if the President is not the Chief Executive Officer), the Vice President (or if there
shall be more than one, the Vice Presidents in the order determined by the Board of Directors)
shall perform the duties of the Chief Executive Officer and when so performing shall have all the
powers of and be subject to all the restrictions upon the Chief Executive Officer. The Board of
Directors may assign to any Vice President the title of Executive Vice President, Senior Vice
President or any other title selected by the Board of Directors.

3.10  Secretary and Assistant Secretaries. The Secretary shall perform such duties and
shall have such powers as the Board of Directors or the Chief Executive Officer may from time
to time prescribe. In addition, the Secretary shall perform such duties and have such powers as
are incident to the office of the secretary, including without limitation the duty and power to give
notices of all meetings of stockholders and special meetings of the Board of Directors, to attend
all meetings of stockholders and the Board of Directors and keep a record of the proceedings, to
maintain a stock ledger and prepare lists of stockholders and their addresses as required. to be
custodian of corporate records and the corporate seal and to affix and attest to the same on
documents.

Any Assistant Secretary shall perform such duties and possess such powers as the Board
of Directors, the Chief Executive Officer or the Secretary may from time to time prescribe. In
the event of the absence, inability or refusal to act of the Secretary, the Assistant Secretary. (or if
there shall be more than one, the Assistant Secretaries in the order determined by the Board of
Directors) shall perform the duties and exercise the powers of the Secretary.

In the absence of the Secretary or any Assistant Secretary at any meeting of stockholders

or directors, the chairman of the meeting shall designate a temporary secretary to keep a record
of the meeting.
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3.11  Treasurer and Assistant Treasurers. The Treasurer shall perform such duties and
shall have such powers as may from time to time be assigned by the Board of Directors or the
Chief Executive Officer. In addition. the Treasurer shall perform such duties and have such
powers as are incident to the office of treasurer, including without limitation the duty and power
to keep and be responsible for all funds and securities of the corporation, to deposit funds of the
corporation in depositories selected in accordance with these Bylaws, to disburse such funds as
ordered by the Board of Directors, to make proper accounts of such funds. and to render as
required by the Board of Directors statements of all such transactions and of the financial
condition of the corporation.

The Assistant Treasurers shall perform such duties and possess such powers as the Board
of Directors, the Chief Executive Officer or the Treasurer may from time to time prescribe. In
the event of the absence, inability or refusal to act of the Treasurer, the Assistant Treasurer, (or if
there shall be more than one, the Assistant Treasurers in the order determined by the Board of
Directors) shall perform the duties and exercise the powers of the Treasurer.

3.12  Salaries.  Officers of the corporation shall be entitled to such salaries,

compensation or reimbursement as shall be fixed or allowed from time to time by the Board of
Directors.

ARTICLE IV

CAPITAL STOCK

4.1 Issuance of Stock. Unless otherwise voted by the stockholders and subject to the
provisions of the Certificate of Incorporation, the whole or any part of any unissued balance of
the authorized capital stock of the corporation or the whole or any part of any shares of the
authorized capital stock of the corporation held in the corporation’s treasury may be issued, sold,
transferred or otherwise disposed of by vote of the Board of Directors in such manner, for such
lawful consideration and on such terms as the Board of Directors may determine.

4.2 Certificates of Stock. Every holder of stock of the corporation shall be entitled to
have a certificate, in such form as may be prescribed by law and by the Board of Directors,
certifying the number and class of shares owned by such holder in the corporation. Each such
certificate shall be signed by, or in the name of the corporation by, the Chairman or Vice-
Chairman, if any, of the Board of Directors, or the President or a Vice President. and the
Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the corporation.
Any or all of the signatures on the certificate may be a facsimile.

Each certificate for shares of stock which are subject to any restriction on transfer
pursuant to the Certificate of Incorporation, these Bylaws, applicable securities laws or any
agreement among any number of stockholders or among such holders and the corporation shall
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have conspicuously noted on the face or back of the certificate either the full text of the
restriction or a statement of the existence of such restriction.

If the corporation shall be authorized to issue more than one class of stock or more than
one series of any class, the powers, designations, preferences and relative, participating, optional
or other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights shall be set forth in full or summarized on the face
or back of each certificate representing shares of such class or series of stock, provided that in
lieu of the foregoing requirements there may be set forth on the face or back of each certificate
representing shares of such class or series of stock a statement that the corporation will furnish
without charge to each stockholder who so requests a copy of the full text of the powers,
designations, preferences and relative, participating, optional or other special rights of each class
of stock or series thereof and the qualifications, limitations or restrictions of such preferences
and/or rights.

4.3 Transfers. Except as otherwise provided in Section 4.4 or as established by rules
and regulations adopted by the Board of Directors, and subject to applicable law, shares of stock
may be transferred on the books of the corporation by the surrender to the corporation or its
transfer agent of the certificate representing such shares properly endorsed or accompanied by a
written assignment or power of attorney properly executed, and with such proof of authority or
the authenticity of signature as the corporation or its transfer agent may reasonably require.
Except as may be otherwise required by law, by the Certificate of Incorporation or by these
Bylaws, the corporation shall be entitled to treat the record holder of stock as shown on its books
as the owner of such stock for all purposes, including the payment of dividends and the right to
vote with respect to such stock, regardless of any transfer, pledge or other disposition of such
stock until the shares have been transferred on the books of the corporation in accordance with
the requirements of these Bylaws.

4.4 Restrictions on Transfer.

(a) No stockholder or transferee of such stockholder shall transfer any shares
of stock of the corporation which such stockholder now owns or may hereafter acquire except as
set forth in this Section 4.4. Any purported transfer or shares of stock in violation of the terms of
this Section 4.4 shall be void and the corporation shall not recognize or give any effect to such
transfer.

(b) An individual stockholder shall be free to transfer. during such
stockholder’s lifetime or by testamentary transfer, any or all of such stockholder’s shares of stock
of the corporation to such stockholder’s spouse, any of such stockholder’s children or
grandchildren, whether by blood or by adoption, or a trust or family limited partnership for the
sole benefit of those persons or any of them, a Section 501(c)(3) organization or a non-profit

foundation or other non-profit organization. A stockholder which is a partnership, corporation or
limited liability company shall be free to transfer any or all of its shares of stock of the
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corporation to its partners, stockholders or members, respectively, if there is no consideration for
such transfer. In case of any of the foregoing transfers, the transferee shall be bound by all the
terms of this Section 4.4 and no further transfer of such shares shall be made by such transferee
except back to the stockholder who originally owned them or except in accordance with the
provisions of this Section 4.4.

(c) Any stockholder, or transferee of such stockholder, who wishes to transfer
all of any part of such stockholder’s shares of stock of the corporation (hereinafter “offeror™),
other than as permitted in subparagraph (b) above, first shall submit a written offer to sell such
shares to the corporation at the same price per share and upon the same terms and conditions
offered by a bona fide prospective purchaser of such shares. Such written offer to the corporation
shall continue to be a binding offer to sell until: (1) rejected by the Board of Directors of the
corporation; or (2) the expiration of a period of thirty (30) days after delivery of such written offer
to the corporation. whichever shall first occur.

(d) Every written offer submitted in accordance with the provisions of this
Section 4.4 shall specifically name the person to whom the offeror intends to transfer the shares of
stock, the number of shares which such offeror intends so to transfer to each person and the price
per share and other terms upon which each intended transfer is to be made. Upon the termination
of all such written offers, the offeror shall be free to transfer, for a period of three (3) months
thereafter, any unpurchased shares to the persons so named at the price per share and upon the
other terms and conditions so named, provided that any such transferee of those shares shall
thereafter be bound by all the provisions of these Bylaws.

(e) Every written offer submitted to the corporation shall be deemed to have
been delivered when delivered to the principal office of the corporation or if and when sent by
prepaid certified mail, or delivered by hand to the President of the corporation at the principal
office of the corporation.

() If any consideration to be received by the offeror for the shares of stock
offered is property other than cash, then the price per share shall be measured to the extent of the
fair market value of such noncash consideration.

(2) [f there is any conflict between the terms of this Section 4.4 and any
written agreement between the corporation and any stockholder of the corporation, the terms of
such written agreement shall control, and the provisions of this Section 4.4 shall not be
applicable.

(h) The restrictions set forth in this Section 4.4 shall terminate upon the

closing of an initial public offering of securities of the corporation registered under the Securities
Act of 1933, as amended.
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(1) Every certificate representing shares of the corporation shall bear the
following legend prominently displayed:

“The shares represented by this certificate, and the transfer thereof, are subject to
the restrictions on transfer provisions of the Bylaws of the corporation, a copy of
which is on file in, and may be examined at, the principal office of the
Corporation.™

4.5 Lost. Stolen or Destroyed Certificates. The corporation may issue a new
certificate of stock in place of any previously issued certificate alleged to have been lost, stolen,
or destroyed, upon such terms and conditions as the Board of Directors may prescribe, including
the presentation of reasonable evidence of such loss, theft or destruction and the giving of such
indemnity as the Board of Directors may require for the protection of the corporation or any
transfer agent or registrar.

4.6  Record Date. The Board of Directors may fix in advance a date as a record date
for the determination of the stockholders entitled to notice of or to vote at any meeting of
stockholders or to express consent (or dissent) to corporate action without a meeting. or entitled
to receive payment of any dividend or other distribution or allotment of any rights in respect of
any change, conversion or exchange of stock, or for the purpose of any other lawful action. Such
record date shall not be more than 60 nor less than 10 days before the date of such meeting, nor
more than 10 days after the date of adoption of a record date for a consent without a meeting, nor
more than 60 days prior to any other action to which such record date relates.

[f no record date is fixed, the record date for determining stockholders entitled to notice
of or to vote at a meeting of stockholders shall be at the close of business on the day before the
day on which notice is given, or, if notice is waived, at the close of business on the day before
the day on which the meeting is held. If no record date is fixed, the record date for determining
stockholders entitled to express consent to corporate action without a meeting, when no prior
action by the Board of Directors is necessary, shall be the day on which the first consent is
properly delivered to the corporation. If no record date is fixed. the record date for determining
stockholders for any other purpose shall be at the close of business on the day on which the
Board of Directors adopts the resolution relating to such purpose.

A determination of stockholders of record entitled to notice of or to vote at a meeting of

stockholders shall apply to any adjournment of the meeting; provided. however, that the Board of
Directors may fix a new record date for the adjourned meeting.
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ARTICLE V

GENERAL PROVISIONS

5.1 Fiscal Year. Except as from time to time otherwise designated by the Board of
Directors, the fiscal year of the corporation shall begin on the first day of January of each year
and end on the last day of December in each year.

52 Corporate Seal. The corporate seal shall be in such form as shall be approved by
the Board of Directors.

5.3 Waiver of Notice. Whenever notice is required to be given by law, by the
Certificate of Incorporation or by these Bylaws, a written waiver. signed by the person entitled to
notice, or a waiver by electronic transmission by the person entitled to notice, whether before, at
or after the time stated in such notice, shall be deemed equivalent to notice. Attendance of a
person at a meeting shall constitute a waiver of notice of such meeting. except when the person
attends a meeting for the express purpose of objecting at the beginning of the meeting, to the
transaction of any business because the meeting is not lawfully called or convened.

54 Voting of Securities. Except as the Board of Directors may otherwise designate,
the President or the Treasurer may waive notice of, and act as, or appoint any person or persons
to act as, proxy or attorney-in-fact for this corporation (with or without power of substitution) at,
any meeting of stockholders or shareholders of any other corporation or organization, the
securities of which may be held by this corporation.

5.5 Evidence of Authority. A certificate by the Secretary, or an Assistant Secretary,
or a temporary Secretary, as to any action taken by the stockholders, directors, a committee or
any officer or representative of the corporation shall as to all persons who rely on the certificate
in good faith be conclusive evidence of such action.

5.6 Certificate of Incorporation. All references in these Bylaws to the Certificate of
Incorporation shall be deemed to refer to the Certificate of Incorporation of the corporation, as
amended and in effect from time to time.

5.7  Transactions with Interested Parties. No contract or transaction between the
corporation and one or more of the directors or officers, or between the corporation and any
other corporation. partnership, association, or other organization in which one or more of the
directors or officers are directors or officers, or have a financial interest. shall be void or voidable
solely for this reason, or solely because the director or officer is present at or participates in the
meeting of the Board of Directors or a committee of the Board of Directors at which the contract
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or transaction is authorized or solely because any such director’s or officer’s votes are counted
for such purpose, if:

(a) The material facts as to the director’s or officer’s relationship or interest
and as to the contract or transaction are disclosed or are known to the Board of Directors or the
committee, and the Board or committee in good faith authorizes the contract or transaction by the
affirmative votes of a majority of the disinterested directors, even though the disinterested
directors be less than a quorum;

(b) The material facts as to the director’s or officer’s relationship or interest
and as to the contract or transaction are disclosed or are known to the stockholders entitled to
vote thereon, and the contract or transaction is specifically approved in good faith by vote of the
stockholders; or

(c) The contract or transaction is fair as to the corporation as of the time it is
authorized, approved or ratified. by the Board of Directors, a committee of the Board of
Directors, or the stockholders.

Common or interested directors may be counted in determining the presence of a quorum
at a meeting of the Board of Directors or of a committee which authorizes the contract or
transaction.

5.8 Severability. Any determination that any provision of these Bylaws is for any
reason inapplicable, illegal or ineffective shall not affect or invalidate any other provision of
these Bylaws.

5.9  Pronouns. All pronouns used in these Bylaws shall be deemed to refer to the

masculine, feminine or neuter, singular or plural, as the identity of the person or persons may
require.

ARTICLE VI

AMENDMENTS

6.1 By the Board of Directors. These Bylaws may be altered, amended or repealed or
new bylaws may be adopted by the affirmative vote of a majority of the directors present at any
regular or special meeting of the Board of Directors at which a quorum is present.

6.2 By the Stockholders. These Bylaws may be altered, amended or repealed or new
bylaws may be adopted by the affirmative vote of the holders of a majority of the shares of the
capital stock of the corporation issued and outstanding and entitled to vote at any regular meeting
of stockholders, or at any special meeting of stockholders. provided notice of such alteration.
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amendment, repeal or adoption of new bylaws shall have been stated in the notice of such special
meeting.

This is to certify that these First Amended and Restated Bylaws were duly adopted by the
Board of Directors of the corporation on August 8, 2013.

S
.

A =
Detlef Scholz  See
Secretary
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Delaware .. .

The First State

CMSEF

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"ODEX GROUP, INC.", A DELAWARE CORPORATION,

WITH AND INTO "CLEAR MARKETS TECHNOLOGIES, INC." UNDER THE
NAME OF "CLEAR MARKETS TECHNOLOGIES, INC.'", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-SEVENTH DAY OF
NOVEMBER, A.D. 2013, AT 6:34 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

SN SSUT
Jeffrey W. Bullock, Secretary of State
AUTHEN:! TION: 0838499

DATE: 12-03-13

5416470 8100M

131360442

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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State of Delaware
of State
DJ.VJ..s.mn m) rations
Delivered 06 34 11/27/2013
FILED 06:34 PM 11/27/2013
SRV 131360442 - 5416470 FILE

STATE OF DELAWARE
CERTIFICATE OF MERGER OF
DOMESTIC CORPORATIONS

Pursuant to Title 8, Section 251(c) of the Delaware General Corporation Law, the undersigned
corporation executed the following Certificate of Merger:

FIRST: The name of the surviving corporation is CLEAR MARKETS TECHNOLOGIES, INC.,
and the name of the corporation being merged into this surviving corporation is ODEX GROUP,
INC.

SECOND: The Agreement and Plan of Merger has been approved, adopted, certified, executed
and acknowledged by each of the constituent corporations.

THIRD: The name of the surviving corporation is CLEAR MARKETS TECHNOLOGIES,
INC.,, a Delaware corporation.

FOURTH: The Certificate of Incorporation of the surviving corporation shall be its existing
Centificate of Incorporation.

FIFTH: The merger is to become cfTective on the filing of this Certificate of Merger.

SIXTH: The Agreement and Plan of Merger is on file at 831 East Morchead Street, Suite 150,
Charlotte, North Carolina 28202, the place of business of the surviving corporation.

SEVENTH: A copy of the Agreement and Plan of Merger will be fumished by the surviving
corporation on request, without cost, to any stockholder of the constituent corporations.

IN WITNESS WHEREOF, said surviving corporation has ca

thig cqxt’i_ﬁCalc 10 be signed
by an authorized officer, the 27" day of November, 2013. 7

o ,f . _\'\
B)’ ‘é L// 4
,ShawnA Dorsch
" President
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= Delaware ...

The First State

_ I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "CLEAR MARRETS TECHNOLOGIES, INC."
IS DULY INCORPORATED UNDER THE LAWNS OF THE STATE OF DELAWNARE AND
IS IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR
AS THE RECORDS OF THIS OFFICE SHOW, AS OF THE TENTH DAY OF
DECEMBER, A.D. 2013.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "CLEAR MARKETS
TECHNOLOGIES, INC." WAS INCORPORATED ON THE SIXTEENTH DAY OF

OCTOBER, A.D. 2013.

jefirey W. Bullock, Secretary of State
AUTHEN TION: 0963485

DATE: 12-10-13

5416470 8300

131397894

You mey verify this certificate online
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